
-

D.

the corpOration r prior to the reaeaptloD elate specified
in sucb DOttce, .ay aeposit funas for such rec1eaption,
in trust for the account of the boldera of tbe preferred
Stock to be red••ed, with a buk OC traat ee-pany
or9anized under the laws of the United St.t.s~of Amer
ica, or the State of Illinois, doing buaiae.s·in Ill
inois, d.signated in such DOtice of red_ption, and
tbereupon all lhares of the preferred Stock with respect
to which such deposit shall have been uct. aball no
longer be de••d to be outstandillCJ, and tbe holders
of such sbares forth"ith upon such aeposit shall baye
no tight in or in respect of the cOt'poration other
t~an the right to receive out of said deposit tbe
reaeaption price, including dividends accaaulated
and unpaid to the dat.' fixed for such re4aption,
without laterest, upon surrender of the certificate
or certificates for sucb shares or the DOtatioD of
sucb redemption on the certificate o~certificates

with the approval of the corporation." by funds so
deposited, witb a bank or trust ee-pany as hereinbefore
provided which reaa1n unclai.ea by the bolders of
any sbares called for redeaption at the end of two
years from the date fixed for tbe redeaption of such
shares shall be repaid by said bank or trust caapany
to tbe Corporation, upon its request, after which
payment the boldars of tbp shar.. so called for redemp
tion sball look only to the 'Corporation for the payment
of the redemption price of sucb shares.

New Preferred

(1) Series of New Preferred

~b. Board of Director. sball have authority,
by resolution or resolutions, to divide tbe Rew 'referred
of each class into series, to establish and fix the cUstin
guisbing designation of each such series and the number
Of ahares thereof (whicb number, by like action of the
Board of Directors from tiJDe to time tbereafter, may be
increased except when otherwise provided ~ the BOard of
Directors in creating such serie., or "1 be decreased
but not below the number of shares thereof then outstanding)
and, within the limitations of applicable law of tbe state
of Illinois and as otber~ise set forth in this Subdivision,
to fix and determine tbe relative rigbts and preferences
of the sbares of each aeries so established prior to the
issuance thereof, and particularly witb respect to:

Ca) The rate of dividend and the initial original
issue date or otber date fro. which such divtdends
sball be cumulativer

-8-



(2)

(b) 'file price or pric.. (not to .sceed 120'
of tbe par value tbereof plus unpaid accrued dividends)
at and the teras and coneUtions on whicb sbares .ay
be red_ed i

(c) 'lbe _ounts payable upon sbares 1n the event
of voluntary or involuntary liquidatioD;

(d) '!'be terms of sinkillg fund provisions, 1f
any for the redemption or purcbase of sbareai

ee) The terms and conditlonl OD which shares
may be converted into ahares of any otber class or
into sbares of any series of the same or any other
class, if the shares of afty aeries are issued with
the privilege of coDversion; and

(f) Any other variations in. the~relative rights
and preferences as between different .erte., not in
consistent witb the provisions of these Amended and
Restated Articles of Incorporation, to the fullest
extent per.mitted by the laws of the State of Illinois.

Incorreration, Exclusion or Limitation of Terms
by Ie erence

The Board of Directors, in fixing and cetermining
any teras of any series of New preferred as permitted under
paragraph D(l), may incorporate by specific refereace (with
or without any permissi~le vari_tiona, ezclusions or limita
tions then deter.mined by the Board of Directors) any or
all of the terms set forth in tbis Subdivision or in any
otber resolution fixing the terms of the same or another
series of New prererred, provided that such other resolution
has been duly filed and recorded pursuant to the applicable
law of the State of Illinois.

E. Old $50 Preferred

(1) Designation

~h. shares of Old $50 Preferred, Series A and
Series I, are, respectively, known and designated as ••
1/2' Cumulative Preferred Stock, Series A-, and ·5. Cumula
tive Preferred stock, Series .-.

(2) Liquidation preferences

Tbe preferential amount payable with respect
to the shares of Ol~ $50 preferred, Series A and "ries

-9-



S, in case of liquidation, di••olu~lOD or "inding up, as
generally provide«! in plragraph C(2) r abAll be as follows: /
aD DOunt equal to Olle BUIlclred rift 'er Cent (lost) of '
tbe par value tbereof in cue .uets liquidAtion r cU.••olution
or vlD41ng up sball be voluntary, eel an .amtt eqUal to
the par value thereof in cue such liquidation, aisaolution

~ or winding up sball be involuntarYJ plas, 1n each cue,
an aBOunt equal to dividends accaaulated and unpaid thereon
at the date of aistributioD.

(3) .ed.aption

The Old $50 Preferrecl, both'Series A and Series /
B, sball be re4eemabl.e, in whole or in part., on any aate, .
in the UDDer provided in paragraph C(7) r at a redemption
price equal to Fifty-TWO ane 50/100 Dollars ($52.50) a
share, pi.. an _ount equal to elividec1s ace_lll.ted and
unpaid thereon at tbe date of redemption. '

'.

(4) Dividend Rate

The dividend rate applicable to tbe·Old $50 pr~
ferred, Serles A, Is four and one-hAlf per ce~t (.-1/2')
per annum on the par value tbereof: and the dividend rate
applicable to/the Old $50 Preferred, Series D, i. five
percent ·(5,).7per annum on the par value thereof. Sucb
dividends in tbe case of both Series A and Series Bare . .
payable quarterlr OD the first days ot Harch, June, september
and December of eacb year.

F. Old $100 Preterred

(1) 7be .hares~f 014 $100 preferred are known
and aesignatea as ·7-7/8' Cumulative $100 Par Value preferrea
Stock. •

(2) The authorized nuabee of sbares of 014 $100./
preferred shall be Twenty-rive Thousand (25,000).

(3) The dividend rate applicable to the Old
$100 Preferred aball be 7-7/8 percent per annum on the /
par value ~bereof, payable November 1, 1973, and quarterly .
thereafter on the first days of Pebruary, May, August and
Woveaber of each subsequent year: and the elate frOID ¥bleb
such dividends on any of such sbares shall be cumulatiye
shall be the date of tbe or191na1 issue of such sbares.

(4) Tbe 01~ $100 Preferred sball be red.e..ble,
1n "bole or in part, an any date, in tbe aanDer prOVided
in paragraph C(7), at a redeaptioD price of: •

-10-



/

I
$107.875 per abare if redeeaed OD or before Decem-
ber 31, 197., aDa if r.4....4 thereafter, at ~
a t:ede.ptioD price of $107.815 per share rltC1uced
by $0.2716 per share for Hch full year elapaed
after Deee.ber 31, 1973 to the elat. of r__ptJ.on
but in DO event r:educec! below $100 per sbare,

plus, in every case, an additional ..ount equal to dividends
accumulated and unpaid on tbe abares re4eeae4.at the date
of %'ec1emption. It is understood, bovever, that the Old
$100 Preferred aball not be re4....ble prior to August 1,
1983 fra. the proceeds received by the Corporation "through
tbe incurring of debt, or through tbe issuance of any pre
ferred stock of the Corporation, if such debt shall bave
an -effectlve interest cost·, or such preferred stock sball
have an Weffective dividend colt-, to the Corporation of
less then 7-7/8 perce.ntC-elf.ctlve interest coat- and
-effective cUvidend cost- to be cJetermined·· in each case
in accordance with accepted financial practice).

(5) 'lbe aIIOunt payable "ith respect to the Old
$100 Preferred in the event of tbe voluntary liquidation,
dissolution or viJK1iDg up of the CorporatioD, as generally
provided in paragraph C(2), sball be ID ..ount equal to
the ~edemption price applicable at the date of distribution
as set fortb in the preceding subdivision (3) of this Sec
tioftJ and the amount payable with respect to said Old $100
Preferred in the event of the involuntary liquidation,
dissolution, or winding up of tbe Corporation, as generally
provided in paragraph C (2), shall be an Dount equal to
tbe par value thereof plus an amount equal to dividends
accumulated an~ unpal~ tbereon at the date of distribution,
and without premiDa.

/

(6) As long as any shares of the Old '100 Pre
ferred are outstanding tbe Corporation aball set ••ide,
as a sinking fund for retirsent of said sbares, lDOunts -I.
sufficient to redeem, at tbeir sinking fund redeaption
price, the following numbers of sucb sbares: Bot later
than August I in the year 1978, and not later than AQgust 1
in eacb year thereafter to and inclUding the yeat: 2007,
Seven Hundred Fifty (750) sbares, and not la~er tban August 1
in the year 2008, TWenty-Pive Hundred (2500) sharesl provided,
bowever tbat the Corporation ••y credit against tbe amount
required to be set aside in any year, at their sinking
fund redeJIption price, any of such theretofoJ:e acqUired
by it otberwiae than through the sinking fund and Dot pre
viously used as a basis for such crecUt. In addit10n the
Corporation, at ita option, may increase t.he _OUDt. aet
aside as a sinking fund in any year by an DOunt "P to
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but not to exceed the amount requlled to be set asia. in
such year, bUt this right to set ..ide ~ addltl~al MOunt.
in any year is DOn-cumulative so that, 1£ DOt &va1lec1 of
in any y.ar, it ., DOt be carried forward and ac1d4ld to
the optional aaount available in any subsequent ye~ or

s years J aDd any opt.ional add1tiona! .-cants so set aside
. as a sinking fand shall be applt" to Atisfy the Corpora

tion's mandatory sinking fund pa,.ents in tbe inver.e order
of. the dates upon which they must be set ulde. 'lbe Corpora
tion sball apply the BlOunt .et aside as & sinking fllDcJ
on August 1 of the year in which set aiele to the rea.aption
of shares of Old $100 preferred at a sinking fUDd reaeaption
pr ice whicb sball be an UIOUDt equal to the par value of
said shares plus an aaount equal to tbe dividends accaRulated
and unpaid thereon at the elate fixed for redeaption. 'rbe
red.aptian procedure, including tb. procecJure for giving
notice of redeaption, tbe aanner of aelectinv the shares
to be red.eaed, and the effect of depositiDi tbe redeaption
pr ice sball be the same in the c.ae of sinting fund xeclap
tions as in tbe case of optional redemptions under paragrapb
C (7).

G. Pa:eeJlptive Rigbts

110 holder of sbare. of any Class of stock of
tbis Corporation shall have 4ny preemptive right or otber
right to subscribe for, purchase or reeeive any stock or
securities convertible into stock of tbis Corporation which
may be authorized, issued or acquired from time to tiae
hereafter~ and the Board of Directors, as and when it may
deem advisable, may dispose of all or any portion of such
stock or securities convertible into stock, free from any
sucb right, for lleney or other lawfUl consideration, whether
~ sale, exchange offering to sbareholders, or any otber
lawful means. !he provisions of this Part G shall not
impair any conversion right of any such convertible securi
ties or any other right authorized bf tbe Board of Directors
to purchase or exchange, or to receive any distribution
of, any securities of tbe Corporation.

H. Voting Rights

Bach outstanding share, regardless of class,
sball be entitled to one vote in eacb matter submitted
to a vote at a ~tin9 of sharebolders; except that in
all elections for director. every sbarebolder sball bave
tbe right to vote, in person or by prozy, for the naber
o~ sbares OVIled by bim, for u .any persoDS as ~here are
d1.rectors to be elected, or to c..ulate said sbares, ancS
give ODe candidate ~ .any votes as the nuaber of 8irectors
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-
au1tipli ec1 by tb. a_ber of his shares shall equal, or
to dl.trl~ute them On the same principle aaoag as aany
candidates as be shall think fit.

AlrlIctE SIX
." ..~be number of directors sball bel!tae4 a. in

the By-Laws. Any vacancy occurring in tbe Board of Directors
and any directorship to be filled by reason of an increase
in tbe DUliber of cUrectors ••y be filltld by a aajority
of director. then in ottice, except when sucb action would
result in a Board of Directors acre than one-tbircl of tbe
aeabers of which have been s.lec~.d 1n this ..nneI'.

",
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(I)i.,.car~ ..pgacloll late
e-..il ~ DOI
&PPi11.a c!le , ...
oa.)

ARTiCLE THIItD: The number of sbans 0( tbe corpcGticm outltad

iDa at tbt time or theadop. 01'"&1DtDdDltDt wIZD8DdJnata ...'
2,320,750 /. and the 11__ of shaN of each..,

.titled to nee IS ;A clau GIl tile adoptioll of aid IIDtIldmtDt ar ;IJnudmuQ,

aDd the dtIipIti.oD 01 ach IUCh cJuI were .. follows:

ClaD

Not Applicable

NOTE: OIl the daw olldoptiOA of tJwameacJmeAt au additi,UJOIl.·1.....- _

sJwas ware heJd ill 1:reaIUrY ell DOt .titled to vote:

CJaa

Not Applicable

Number of Shares

(I)ilr.,&;. Hpandon lAt•
..... if cJMt 90draI doll aot
apply to .aae azDCftd:oed vo"

. Oft.}

ARTICLE FOURTH: The aumlw of Ibares 'Oted lor Did ameadmet or

amadm_ ... 2,313.423 ; qd the number of

__ voted apiut IIid ameDdmator ameDdmuta ftI -0-

T1lt Dumber or sbara 01 eech cJaa .titled to~ II & cJaa voted lor aDd

apiutaaid amendmlllt ar amendments, respectively, was:

Not Applicable

Number' of SbanI Votad

'or A8a1Mt

(DisnIpri t'- ltlr.' 1&__

thI ........c rIIICahII the
ricla 01 iBcorpQatiDn.!

1_L OIl the date of tM IC1optioa of tIU amadrNmt, ratatiIlI~ articles of

/ 2,320,750
iacaQlcrration, the corporation had .bares issued, itAoized u foUowa:

CIaA ~ Mia....of Par YalIa. per tUn or .t:ac.aat

(If AIl.J) SJaua that abua an withoat par ftlD.
/

CCIIIDon None 2,250,000 / $ 10.00
Preferred A 7,500 r 50.00
Preferred B 40,500 / 50.00
Preferred A 22,750 100.00

IClIm 2. OR tbe daD ot the adoptio1l til thillIDsdlDlDt retatinC the articMI of/
$27.175,000

iMaporatlOD, t:hecorporatioD hada'"capitalof' / and apaid-ia

nrplus of $ -0- or a total of $ 27,175, OO~



(1)iIrtPfCl thiI ArUcII ...ct.. ........~ coatailll DO
web JlI'Oviliou,)

(Dlarecu4 cbil JtaracrapIl
where ....... doll IIOt
dttt CQ\K capital Dr pUl-\a
flapl••)

(1) tu.cull chi. Parap-aph
..... amndna.' doa ao,
dec' ••ted c:aJ'ltai or paW.in
wrplllLl

ARTICLE FInB: The maDJ1.. in which the aeIwIat. nc"MieatioQ. or

caDClUation of illutdlhara. or & reductioa of tbe number of authoNed Ibans

01 all' c:IaII below til. Dumber of _tel aharM of tbat ... pnwided for iJI. or

dlCt:ecl OJ. tbi& _tuiacbDelt. is IS follow5:

»ot Applicable

ARTICLE SIXTH: Parqraph 1: The II\IIlDeI' ill which said AnltJlCimeDt

or amendnall effect a cbaqe ill the aJDOUIlt of stattel capital or the amowt of

paid-in aW"Plus, or both. is u followl:

Not Applicable

Para,raph 2: The amounts of stated capital and of paId-m surpllll II

c:buatd by this aJDeadment are IlloUows:

Before Amendment After Ameuman

Stated caplt2l. . . . . $
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ARncLES OF AMENDMENT
TO TID

ARTICLES OF INCORPORATION
Of

ILLIIOIS mggul)ADp mmqn; cncrAl1t
e-e-.-Ie ....J

The~ arpontiu. for 1M pUpCIIe of amenctiDc itt ArdcJ. of

IacorporuiQll aDd pllrllllAt lID me pmisioas of Sccticm " of 1M B__

Cozpozatioa ht" of die Sate of DliDais. bereb, CXIOZ1ICI - loDGwiac Anidcs

AaTICLE FIltST: ne UlDeof tbecorponha is:

/ ILLIBOIS C01ISOLIJ)!TED tILIPIONB COHPdY

AancL! SECOND: ne ~J1owiDc ...cbDcat 01' ......ns wen

adopad iD the IIlIDDcr preaW by "'I\c BaUess CorporIIioo AJ«' of die

State of DIiDois:

I!S01.VED. tbat t.be Articles of lDcoxpont101l of tbe
Cor:porat1oD., as heretofore amadecl, sball ba furUer amended to
isleTeasa by two Hill10u (2,000,000) boo the &lc1:eaate 1WIIber
of shares of all claases which tbe Corporation baa &uOorit}' to
issue _el tba =-bel' of such shares of the cl&Iis 4ea1p&ted as
"ee-on Stock." $10 par value per abue, so that, after p.YiI1a
.ffect to SucA __dlleDt, the aurepu naber of a••• of all
claP.. vh1ch t~ CozporatiOD hal author:1cy to issue vUl be iD
creued frGII '!brae HUlioa ODe BUDClred J1ft7 Tbou.sad (3,150,000)
to Jive MUliOQ ODe lluw!recl FUcy 'l'boUIDd (S.lSO,OOO) .-4 the
nlilber of shares of the clu. de,tpatecJ .. "COIIIIOA Stock." $10
par value per share, wb:1ch tbe Corporatiou hal authority to SA.
rill be 1Acra&Ncl .&oa 'DIre. HUUOIl <3.000,000) to 11ve HUUon
(5,000,000). V1tbout my cbcl&e 1D the DUIIbu of sbares of uy
other class wlUch the Cor;p07:ation bas authority co 1ssue.



,rl~!ii~ !Ii~
.. I · tI;~ • 1;:
rrr fi~ ft~

Ilr III lit
ft 1'. l'i', I;; I

JI'~ r l'! lAiN f ~i,!
. ~ · i J. ~ JJ I § f i l 5

ft t! n ; 2.1,8 a.. a.~

I. ~ ii! r18. ~ I f I [J: ~ f 1i ~ f@It ~ t l J li! t a 01' ..
~ i ~ f. r f1 J IJl t Ii ~. I If l ~
~ ala. I t 2. -till I • I il
I. to\o So go .., f· I 1= l: •. ..., r· Ja. I. a.
F r i l £= t ~ l :-' .! g t' .. I: f • f

I tiff Jar, i: 1 Ilia.
! 1 '" 8 f .., :r .. a. f

J. ttl} '-! illi ..,l • t I
t II ~t r"'( §t t~ i·

i J ~I f ~ !It 1~ l ' §r8. Jl" Ir- a. r .. a. IL e. ~ !. t ,.



Jtt~ I ita jJI.. ;'
r ..

-l'~ "'i": -IJ
! =: .

:~ It" .if! ·..·~ Ii.. . • •.. •
·f· ·'Ihi II. It

f ( ... 1: ~ r .. ·J:
i I § ~ t J aI I,

I I« ~
f. f a. e' . : t e' ., , I t [ ~

:: I N

:: . ~ .J • 9
~ 1ft f w' t

if S' i c' J t "
f f .. I ! f-:~ it!rt 2- ... .

.t' ... t

I (I I' I ~
f .. ' [ t I
i r' I'i i.

... It Ii' i I It .. t i"
-- -- I.a. r I f

I: I i t r It s' I &I R

I
f I:

~ I i• ! l( :. t '



IN 'WITNESS WHDEOF. die IIIMIeniped .epNIIiIa" ClIIIII4 dI.c Adidcs of A""P4lDCftt aD lie c:R-

C8t1Cl. ia name .., ... PnMmt, l'1li1 ill -JMIIC al1D lie__.......by ik,~ _

Secntu1. tfaj, let .l1f Vlof~_---li!J-=ugit:l.:....-__• 19...11-

mnms aawamn :mmmg <:MAlT
...aww.... JrIIM),.,:ble?:b.:d. (.~ 11Gb!" A. Lumpkiu

STATE OF. 7'Lt,pmts I..
COl1NTY OF._=COL!S====-- I

IN WITNESS WHEUOF, ( __~ ICC fA1 .... ICI1 dae ftJ .. Jt&I' Wore wriaca.

~qcJ

~~. ~

t '~.

:<~, ::D

I i ~..
~1

z

iI ~ ..
i ti ! <
i " ~ II 1.a 0 :- C',; .'y f,:... c.: ., 0

!i
... ::> I .III .. O~ '/: ~~ . - ~ lft "lIS 0 ~ ~. : " . ,.. a "

.~.

~ • a:~:
\~

8 II ~
:-

t4 ~ ~ I- ~ ij
II ~

-,
~

-- , ., w ...
i= g -.. .:l ii: ~

....
',)

:I i .1
~



Dlinois Consolidated Telephone Company
FCC Form 704

June 1997

EXHIBITS
(Questions 6(a), 7, 24)

McLeodUSA Incorporated ("McLeod") and Consolidated

Communications Inc. ("Consolidated") have determined that they will realize

significant economic and marketing efficiencies through a transaction by which

Consolidated will become a wholly-owned subsidiary ofMcLeod. Accordingly, on

June 14, 1997, McLeod and Consolidated executed an Agreement and Plan of

Merger ("Agreement"). Pursuant to the Agreement, McLeod has formed Eastside

Acquisition Co. ("Eastside"), a wholly-owned Delaware corporation, for the purpose

of consummating the proposed reorganization. Consolidated will merge with and

into Eastside, with Eastside surviving. Eastside will then be renamed Consolidated

Communications Inc. ("New Consolidated"). All subsidiaries of Consolidated will

remain subsidiaries of New Consolidated. At the effective time of the merger, $155

million in cash and approximately 8.5 million shares ofMcLeod Class A Common

Stock ($0.01 par value) will be distributed to the owners of Consolidated Common

and Preferred Stock. Specifically, each share of Consolidated Series A Preferred

Stock will be exchanged for approximately 4.5 shares of McLeod Class A Common

Stock and each share of Consolidated Series B Preferred Stock will be exchanged

for approximately 4.5 shares of McLeod Class A Common Stock. Consolidated

Common Stock will be exchanged for a mix of cash and McLeod Class A Common

Stock, which exact mix will be elected by each shareholder of Consolidated Common

Stock.

\\\DC. 628M1'1l· 0472367.01



Illinois Consolidated Telephone Company
FCC Form 704

June 1997

As a result of the reorganization, Consolidated will become a wholly

owned subsidiary of McLeod. Mr. Richard A Lumpkin, Chairman and Chief

Executive Officer of Consolidated, will become Vice Chairman of the McLeod Board

of Directors, and Mr. Robert J. Currey, President and Chief Operating Officer of

Consolidated, will become a member of the McLeod Board. Mr. Currey will serve as

an Executive Officer of McLeod, responsible for all telephone operations for

McLeod. Dlinois Consolidated Telephone Company will continue to be a wholly

owned subsidiary of New Consolidated, operating under its current name, and will

remain the holder of the Point-to-Point Microwave Radio Licenses listed above in

Exhibit 1.

\\\DC. 82854/11 ·0412381.01



lllinois Consolidated Telephone Company
FCC Form 704

June 1997

EXHIBIT 4
(Questions 9, 10)

Transferee, McLeod, is a Delaware corporation whose executive offices

are located at McLeodUSA Technology Park, 6400 C Street, S.W., P.O. Box 3177,

Cedar Rapids, Iowa 52406-3177. McLeod's primary business is

telecommunications services, and the principals of McLeod are substantially

engaged in telecommunications services.

\\\DC . 82854/11 ·0472367.01
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Dlinois Consolidated Telephone Company
FCC Form 704

June 1997

EXHIBIT 5
(Question 14(a)(l»

ARTICLES OF INCORPORATION

OF

McLEOD INCORPORATED
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STATE OF DELAWARE
SECRETARY OF STATE

DIVISION OF CORPDRAnDNS
FILED 09:00 Aft 05/02/1996

. 96012~79 - 23<45623

.
AMENDED AND BESTATED

CEBTIFICATE OF lNCOltPOBATlON
OF

McLEOD,INC.

McLeod. Inc., a corporation orpnizecl aDd uiltiDI W1der the lawl of the
State ofnalaware (the ·Cozporationj, hereb,. cercm.. u tDDowa:

1. The CD%pOraDoJl wu oriP'allY iDcoIporate4 em July 29. 1993, and ita
oricinal Certificate of IacorporaiiDn wu filed with the Secret&r7 of State of the
State ofDelaware 011 the same date.

2. Th. oricial C~te of Incorpomtion .a. daly amended on
February 23, ]994. and April 28, 1995 (a. correctecl by ac:utificate afeouect:iou filed
Oll May 3, 1995), the aatel on which such ameDdmenta wen 1i1ea with the
Secretary ofSiate afthe State ofD.lawaN.

3. The Board ofDirector. aftha Corporation. at a meeting duly called and
held. in accordance with the Bylaw. of the Corporation eei Sec:tion 1'1 of the
Genetal Corporation Law of the State of Delaware (the "Delaware General
Corporation Law'"), duly adopted naolutionl propoaiq and declarml adviaable the
adoption of the Amcd.ed and Restated Certificate of Incorporation of the
Corporation in the form attached hereto.

4. Holders of at leut a majority of (i) the votinc n,hte of the outstanding
shares oC stock of the Corporation. (D) the outstandiDc ahare. of Clasl A Common
Stock or the Corporation aDd (Iii) the outatanc:li.Dc .hare. of Cla.. B Common Stock
of the O:lrporation, at au a.unu! meetiDe duly caDed and held ill accorciane. with
the Bylaws of the Cotporation and Section 211 of the Delaware GeDeral Corporation
Law, duly approved the Am.nd.d and Reatated Certificate or Incorporation or the
Corporation in the form attached hereto.

5. Ravine been duly adopted puraWl.Dt to Saau 242 aDd 245 of the
Delaware General Corporation Law, this Amended ad Restateei Certificate of
IncorporatioD restates and. iDtecrates and further AmeDdi the provisioDS previously
filed with the Secntazy of State of the State of Delaware OD July 29. 1993.
Februuy 23. 1994, April2&. 1995 and May 3, 1995.

6. The text oftha Cert1ficate oIlDcorpontion of the Corporation hereby:il
&mended and .natated to zead mita 8Dmet)' u fDDowa:



ARTlCLEL NAlrtE .
I

"

The name ofthiI corporatioll ia McLEOD, INC..
ARTICLE!. UGISTEItED OFFICE AND AGENT

The recWtered office oItbe Corporatioll ahaD be locat8d at lOIS Centre Road,
Wilmington. DelaWU'8 19805 in the County of New Cutle. The reciatered aceDt of
the Corpol'ation at such address Ihal1 be The PrenUce-Hall Corporation System,
Inc.

ARTICLES. PU11PO$E AND POWEltS

The purpose of the COrporation ia to eqqe ill aD.J Jawful act or activity lor
which corporations may be orp.nized untie the De1a"ae Ge.-ral Corporation
Law. The Corporation .hall have all power meceu&Z7 or convenient to the conduct,
promotion or attaituDent of such acts anet activitie.t.

ARTICLE 4. CAPITAL STOCK

4.1. Authorised Sha,res

The total Dllmber of shares of stock that the Corporation shall be authorized
to issue is 100.150,000 abate•• divided into four clua., u follow.: (j) 75,000.000
shares of Class A common stock havine a par val. of $.01 per ahare rC1as1 A
Common Stockj; (ii) 22,000,000 shares of Cla•• B common Itock haviDl • par value
of $.01 per share ("Clasa B Common Stockj; (iiI') 1,150.000 .hare. of Class A
preferred stock having a par value of $6.60 per shan ("Clasl A Preferred Stock");
and (iv) 2,000,000 shares of serial preferred stock. haviDC a par val~e of $.01 per
sb..aIe (the ·Preferred Stock")..

4.2. Class A Common Stock.

".2.1. Relative Bights

The Cla.. A Common Stock 'haD b' lubjac:t to all or the righta.
privileres. prefereDC88 and prioritiel of the ClauA PreCernd Stock ad the
Preferred Stock, al let to~ herein mel ill the certificate or certificates of
desien,atioJ18 filed to establish the respective aeriee of Preferred Stock. Each share
of Class A CommoD Stock sbl1 bave the IBme relative richts as and be identical in
all rupect6 to aU the other ahara of Claas A Common Stock.
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4.2.2. Divid.DC1I

Whenenr thIn sbaJl bave been Paid. or d....1.,..d. aDd aet aside lor
payment. to tb ~olded of aAaze' of &IQ' clau of Itock haviq pzeferlDC8 over~
Clau A Cammon Stock aDd the Clau B Common Stock as to the payment of
dividendi. the faD amD1Ult of diviclez1Cla and ofunJrinr Nnc1 or retirement payments.
if UI1'. to which .ueh holclen UtI lUPecti"elY el!ti.tled. in pzefereDce to the Clue A
Common Stock and. the Clua B Cammol! Stock, then divideDda may be paid equally
on each share of the Clu. A Cammol! StoCk. the Cla.. B ('.ommOD Stcek and any
class or series of atoc:k entitled to participate tbuewith u to dividenda. out of any
uaeta lepDy available fOr the payment of divicieD.cU thereoD, but Dilly when and a.
declared by the Board ofDirectcrs 01 the CQEPOratiolL

4.2.3. Db.olution. Liquidatlcm, Windin. Up

In the event of any dissolution. Jiq\lidation, or wiDdiDg up of the
Corporation, whether volunUo%y or iDvobmtal'y, the holder. of the C1u5 A Common
Stock, the holders oftha Cla.s B Common Stock and holders of any c1a18 or series 01
stock entitled to participate therewith. in whole or in Part. u to the distribution of
assets in such event, shall become eDtitled to participate in the distribution of 8DY
assets of the Corporation ramaininl after the CorporatiOQ aba1l have paid, or
provided for payment 0( all debtl and liabilitie. of the CotpOration and after the
Corporation shall have paid. or set aside for payment, to the holders of any class of
stock haviDr preference over the Cws A Common Stock and the Cla8S B Common
Stock in the event of dis501ution, liquidation or winding up the full preferential
amounts (if any) to which they are entitled..

4.2.'. VotinC IUChts

Each holder of sbares of ClUI A Common Stock ahall be entitled to
attend all special and annual meeting. of the stockholders of the Corporation and.
together with the bolden of .hares of Class B Common Stock and the holders of all
other classes of stock entitled to attend and to vote at 8uch meetirLc•• to vote upon
allY matter or thine (mcludinc. without limitation. the election of one or more
directors) properly coll8idered and acted upon by the ,tockhalders. Each holder of
shares of Cla8& A Common Stock shall be entitled.to cut one vote fOr each
outstanding share of Clas. A Common Stock 10 held.

4.3. Class B Common Stock

4.8.L It.alative·llichta

The Clasa B Common Stock .halI be wbject to an of the rirhta.
privilegea. prefeftDC8& and. pzioritiea of the CJaaa A P.wfened Stock aDd the
Preferred Stock, u .t forth herein aU in the certificate or e.rtificate. of
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d.eaicuatioDl :filed to eatabliih the reapective aeriel of Preferred Stock. Each mare
of Claaa B CommOJ! Stock ahaIl have the _. relative.riehta II ud bG iatntical ill
an H8pQctI to all the other ahare. ofClu. B Common Stock. .

4.3.2. DividencU

WheIl8Vft then .haD haft been paid. or .1arecl md aet uide fer
payment, to the boltler. of .hare. of any clau of Itock haviq preference over the
Clus B CommOD Stock aDd th8 Clau A Cammon Stock u to the paymeat of
dividends. the tull amount of divideuda and. of ainlriul fwul 01' 1'8tirement payments.
if any. to which .uc:h holders are respectivel.r entitled in preferlDee to the ClaSt B
Common Stock and the eta..A Common Stock, then divic1eDdB may be paid equally
on each shue of the CIa.. B Commoll Stock, the Cl...A Cammon Stock and any
class or serie. of stoe& elltitled to participate therewith u to dividendI. out of any
assets Ierally available for the payment ordiviclancll thereon, but oaJ;y when and as
declared by the Board ofDireeton of the CorpOZ'ation.

4.S.3. Dis&olution. Liquidation, W"mding Up

In the event of any dissolution, liquidation. or windinC up of the
Corporation, whether voluntary or invO}UDtuy, ch. holdera of the CIa.. B Common
Stock, the holders of the Clus A Common Stock and bolders of a.uy class or serie. of
stock entitled to participate therewith, .m whole or in part, at to the distribution of
assets in such event, shall become entitled to participate in the distribution of 8111
assets of the Corporation rezuaiDiDc after the Corporation .hall have paid, or
provided (or payment ot: an debts and liabilities of the CorporatioD aDd after the
Corporation shall have paid,' or let aside for payment, to the holders of any clus of
stock havine preference over the Clas8 B Common Stock and the Clals A Common
Stock in the event of diseolutioD., liquidatiou or lrindinr up the full preferential
amounts (if any) to which they 8.l"8 entitled.

4.8.4. Votlll~Righta

• Each holder 01 .hare. of Clau B Common Stock shall be entitled to
attend aD special and unual meetinea of the .tockholdera of the Corporation and.
together with the hold.en of share. of Class A CommOD Stock 82ld the holders of an
other classes or .tock entitled to attend and to vote at such meetillp. to vote upon
any matter or thiDc fmclucling. withQut limitation. the electioD of one or more
directors) properly coDaid.ered and acted upon by the stockholders. Each holder of
sbares of ClaS8 B Common Stock shall be entitled to cast .40 vote for each
ouutandinr share ofClue B Common Stock 80 held.
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4.3.5. Conver~ioD Eilha

The ahara of Clua B Common StocJr. ID&1 he c:oDVe1Ud into fully paid
and DOnas.uable Ibarea of. Clua A Common Stock at~ tim. at the optiaD of the
holder thereof at the rate of cma all.. of C1au A CommQll Stock for each .har. of
Claa B Common Steck, lubject to acijUltme1lt .. praridecl below. It at aDY time
ahare. of Clul B Commozi S~ an o~nd;nr. the Coq»oratiOD ahall iNue
CIa•• A Common StocS in a Cla.. A CommOD Stock split without a corresponding
Cla8.:B CommDD Stock aplit. the CODftrslml rate IhaJ1 be a&ijUited 80 that each
share of C1as& B Common Stock shan be CODYlrtible into tU number of share. of
Class A Common Stock representi.:q the ami proportion of the total number of
sh&rea of Clasa A Common Stock outatandinr after ACh .toct 8J)lit as the number of
shares of Claa A Common Stock into which IUch ahan or Class B Common Stock
would have been convertible'into in the abMDC8 of tach.toc:k split bear. to the total
number of shares of Clall A Common Stock ouutandinC immechatelf prior to such
stock split.

Any holder of s}:lares of Clasa B Common Stock deairinC to convert all
or any part of such holder. shares of Clus B CommOZl Stock into share. of ClaS8 A
Common Stock shall rive written nDtice thereof to the CozporatioD, specifying the
number of share. of Class B Common Stock IUcb holder clesires to convert and the
desired conversion date (the' "Convenion Date', which &hall be aD a business day
not less thaD five days after· the date of such notice. On and after the Conver&ion
Date. such holder shall be entitled to receive, upon sumtDcler of • certificate or
certificates repreaentinc the aharea of Cla,. B Common Stock 80 converted, •
certificate for the corresponding number of ,hue, of Class A Common Stock.
determined in accorclance wi~ the provisions hereof. All ,hares of ClaS8 B Common
Stock to be converted on the ConversioD nata shan, whether or not the certificates
for ouch shares shall have been surrendered for CIlllceUation, b. deemed to be no
longer outstandin~ for ADy purpose and all right. with. lespeet to such shares
(except the riiht oC the holder of the certificates for such share. to :receive
certificates tor shares of Cla•• A Common Stock) &hall thereupon caB88 aDd
termina~. Shares of Class B Common Stock convened pursuant to thia parapoaph
shall be canceled a.nd retired and aha1l not be reissued. Upon conversion, no
fractional share••hall be iasusd and allY bctiona of a share shall be rounded up to
the next hie-best number.

4.4. Class A Preferred Stock

4.4.1. RelativeRicht.

No cIa,. of .to~ or debt senior to the Claaa A Preferred Stock may be
issued by the Corporation (unleH the proceeds of 8uch issuance are u6ed to redeem
the Class A Preferred Stock):or any of the right. of the holders of aha.res of ClUB A
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Preferred Stack aha1l be cha.Dpcl without majority approval of the holders of the
Cwe A Preferred Stock voting u a cluL

4.4.2. DiVidendi

The holder. of Ibaru of Clu. A Prefanoed Stoc:k ahaD. be entitled to
receive. out of the uutI of the Cozpontkm lacallY available for dividand8, upon
dec1aratiou DC the Baud of Dincton. cub ctivicleDc!a per .baft pel' aDnum equal to
tba amount of int:e.rMt that would ac:c:rue em the par ft1118 of the .hares at aD.

interest rate of New York Prime (u ltatecl in th8 Wan Strut Jaurpal cbancinc aa
and wheQ .aid rata cha1l cbanp) plua 2%. payable nmiamnWllly on the last day of
the months ofMarch and September ill each year. Such clividenclt aha1l accrue and.
be cumulative (wh.ther or not in aDy .ami.nnw d:ividtI:ul periocl there shall be
funds of the Corporation lera1l1 available far the paymeDt of such dividends). from
the date of the la,t semiannual diviclend dati at which divideDcU -ere declared aDd
paid on the Clal8 A hefarred Stock of th. Corporation. Each such dividend .hall be
paid to the holdeu of record of abare. of Cla.. A Prefened Stock a. they appear aD.
the stock relister afthe Corporation OD the last day aftha mouth next preceding the
payment date. Divideud. on accow:at of amtararea fOr any p.st divideDd periocU
may be declared aDd paid at any tim., without refereDCt to any recular dividend
payment date, to the holden of record on such date. which sUllnot be more than
45 days prior to the dividend payment dl.te. .s may be bed by the Board of
Directors of the Corporation. or by a committee of the Board oC Directors duly
authorized to fi% such date. Accumulations of dividends shaD. Dot bear interest.

4.4.8. RiEhts OD Liquidadon

III the eYelit of aDy liquidation, di.solution or lViDdin&' up of the
Corporation, whe'ther volunta%y 0% involuntar.Y. the holder. of shares of Class A
Preferred Stock shaD. be entitled to receive. object to the right. olaDY other cla.s of
stock which ranks senior to the Class A PreCerred Stock u to distribution of assets
on liquidation, but before any di.tribution iI made on aDy cIaaa of stock rankine
j\4nior to the Cla.s.s A Pnferred Stock .s to the payment of dividends or the
distribut10n of assets. the tum of $5.50 per shan. plus any arrearage8 on dividends
thereon.

4.4.4. RedemptioD

The shares of Class A Preferred Stock are redeemable by the
Corporation. in whole or in part a.£ter issuance. at $15.60 per abare. plus in each case
accumulated but unpaid divideDda thereon to the date fised lor redemption (the
"Redemption Price'. Th. mandatory redemption than be datermiDed semiaDDUally
OD the last day of the montha of March aDd September payable withiA SO day.
thereafter IUld than be equal to the number of .bare, that can be redeemed from
the amount at Free Cub Flow for that periocL FoZ' the PUJPOHI of this section,
"Free Cash Flow" shall mean earmnCI before interest. depreciation. amortization.
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